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4 NOTICE OF SALE OF SECURITIES 166335 ]
IR X0 S PURSUANT TO REGULATION D, Prefix Serial
Ry SECTION 4(6), AND/OR ||
%o, ,iu .o~ UNIFORM LIMITED OFFERING EXEMPTION DM}E RECIENED

Name of Offering  {[C] check if this is an amendment and name has ¢hanged, and indicate change.)
Swapedo.com, Inc. - Series A Preferred Stock

Filing Under (Check box(es) that apply): 1 Rule 504 [ Rute 505 B4 Rule 506 [] Section 4(6) [] ULOE
Type of Filing: [ New Filing [J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {[] check if this is an amendment and name has changed, and indicate change.)
Swapedo.com, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
133 North Alment Drive, Los Angeles, CA 90048 {3103 991-5001
Address of Principal Business Operations (Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Execulive Offices) same same
Brief Description of Business Manage online econunerce exchange for consumers to swap surplus services and items. PR ESSED
Type of Business Organization

4 comporation [ limited partnership, atready formed [ other (please specify): JAN 1 2 2007

[ business trust O limited partnership, to be formed

Month Year THOMSON

Actual or Estimated Date of Incorporation or Organization: B4 Actual [] Estimated HNANCN

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) o] E]

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C. 77d(6).
When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Secunties and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is dug, on the date it was
mailed by United States registered or certified mail to that address.

Where to File: 1.S. Securities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed.  Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendmients need only report the name of the issuer and offering. any changes thereto,
the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Fifing Fee: There is no federal filing fee,

State:

This notice shull be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales are
to be. or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of 2 tederal nofice.

SEC 1972 (5-05) Persons ?vho respond to the collection of ir_1f‘onnation contained'in this form are lof 8
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r A. BASIC IDENTIFICATION DATA

r

Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securilics of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter  [] Beneficial Owner [ Exccutive Officer [ Dircctor [ General andfor
Managing Partner

Full Name (Last name first, if individual)
Hill, Matt

Business or Residence Address  {Number and Street, City, State, Zip Codc)
133 North Almont Drive, Los Angeles, CA 90048

Check Box{es) that Apply: [ Promoter [ Beneficial Owner  [] Exccutive Officer {4 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Mirza, Ralagat

Business or Residence Address  (Number and Street, City, State, Zip Code)
426 Tremblay Read, Ottawa, Ontario K1G 05

Check Box{es) that Apply: [ Promoter  [] Beneficial Owner X Exccutive Officer [ Director [ General and/or
Managing Pariner

Full Name (Last name first, if individual)
Kantor, Steven

Rusiness or Residence Address  (Nember and Street, City, State, Zip Code)
15210 McKendree Avenue, Pacific Palisades, CA 90272

Check Box(es) that Apply: [ Promoter B< Beneficial Owner ) Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Sunlight Ventures LLC

Business or Residence Address  (Number and Strect, City, State, Zip Code}
133 North Almoat Drive, Los Angeles, CA 90048

Check Box(es) that Apply:  [J Promoter  [<] Beneficial Owner  [J Executive Officer [ Director  [J General and/or
Managing Partner

Full Name (Last name farst, il indivicual}
Highview Ventures, LLC

Business or Residence Address  (Number and Street, City, State, Zip Cedc)
15957 Asilomar Blvd., Pacific Palisades, CA 90272

Check Box(es) that Apply:  [J Promoter (] Beneficial Owner [ Executive Officer” {7} Director  [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Mirza Family Trust

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
426 Tremblay Road, Otiawa, Ontario K1G 0CS

Check Box(cs) that Apply: [ Premoter [ Beneficial Owner ] Exccutive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Echo Capital Growth Corporation

Business or Residence Address  (Number and Street, Cily, State, Zip Code)
4505, 400 - 3™ Avenue $.W., Calgary, Alberta T2P 4H2, Canada

(Use blank shect, or copy and use additional copies of this sheet, as necessary. )
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell. 1o non-accredited investors in this offering? ... e d 4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........cooini s N/A
Yes No
3. Doecs the offering permit joint owitership of A SINEIE UNTT o s = d
4, Enter the information requested for each person who has been or will be paid or given, dircctly or indircetly, any commission or similar
remuncration for solicitation of purchasers in connection with sales of securities in the offering. Il a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.
Full Name (Last name first, if individual}
Not Applicable
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IMAIVIHUAL SEAESE. . c.oviiiiriririri ittt et s s e b e AL EA SRR PRS2 [J Al States
OaL O AK Az {J AR dca Oco Qcr O pE O bc FL OGa O HI O
OiL O N Chia ks Oky OLa O ME O MD O MA O Mi O MN [ Ms Omo
CMT O NE OnNv I NH Ons CINM OnNy CInNe CIND OoH QoK Oor Opa
Rt Osc Osp OTN aTx Our avr Ova COwa Owyv 0O wi Owy [Oer
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends 1o Selicit Purchasers
(Check “AN S1A1ES™ OT CHECK INUIVIAUA] SIRIEServ.rrermermreereseemseressieseseresene e esmsseeeansssesc s ms b bhe LS8R L 2050450808 8800 [ Al States
OaL [] AK Oaz Oar Oca dco gcr O DE Onc OFL Oca Owr Omin
O O O1a Oks Oky OLa O ME OMD O MaA O MmI 0O MN [ Ms Omo
OMmT O NE Onv O NH aN O NM OnNy [INC O nND []oH O ok Jor Ora
ORri Osc OsD grTN OTx Our gvr Ova Owa Owv O wi Owy [Oepr
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or cheek INATVIAUAL STLCE) e e i et sas et e e AL ER S pa s s s bbb b [ Al States
OaL Ak Odaz [ AR Oca dco dcr O bE Obc OrL [1GaA [ HI o
O OIN O OKs OKy Ora O ME O MD CIma O wmi O MN Oms {1 MO
Omr O NE NV (O NH N Onm INY On~c On~D OoH OoK Oor [ pa
CIRt {sc sp Ot~ OTx Qur avr Ova Owa Owvy [Owl Owy [O°Prr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. CFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0™ il
answer is “none” or “zero,” If the transaction is an exchange offering, check this box [} and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

O Common X Prefemed Convertible

Convertible Securities (including Warrants) ........eveeoeeenne $0.00 $0.00

PATICTSID INICEESIS 11vvvunvvveecrmsensesasciaseeees e sosetsosasiesssssaes et ss s vms e s mesms ke e 48 R0 448 1R 0 b $0.00 $0.00

Other (Specily F oot et ee s eames e eee et ee et eeeee et eeee oo e maee ARt r e e eer et ees e es b $0.00 $0.00

TTOLAL .ottt ettt e s AL SRR HE SRR 48 s 8RR e $2,125,000.00 $500,000.00
Answer also in Appendix. Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securitics and the aggregate dollar amount of their purchases on the total lings. Enter “0” if answer is
“none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchascs

ACCTCAIEU INVESIOTS cenv e e e eeeeeeeesstesie b esbsusssosbve b ss s st s sssmmsns eensemses s seemsesee S8 258t et 4o £ e £ sa et £ £ e b b e s b AR 01 1 $500,000.00

INOR-HOCTEUICA TIIVESIONS 1oovoereeeeeee e teeoeseeessbssstabe aab st s28e 19082 o424+ 81k £ s8££ PE e £ net et et 0 $0.00

Total {for filings under Rule 304 0nlY)...ccneirienricereeec et
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the first sale of sccuritics in this
offering. Classify sccurities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold

REEUIALION A +..orvosiviesrsiescc e ieees ot s s reass s s s ems s ek s LS B 01450 8 £ 24 L RR s s bt R

TOTAL ..ot ber s et sas b g s s et et et e e st s e s £ emm s e s e ISR SRR RSt e s et e
4. a. Fumish a statcment of all expenses in connection with the issuance and distribution of the securities in this offering.
Exclude amounts relating solely to organization expenses of the issuer. The information muy be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an cstimate and check the box to the lefi of

the estimate.

$0.00
$0.00
$25,000.00
$0.00
$0.00
$0.00
$0.00
$25,000.00

Printing 200 ENEIIVINE COSIS oivrerrerrmire e iceciesietasimssstreessssseatsosas ssanes e 44 4 440054088 8 s £ 8 b L s R s s 1000
LEAL FEES «.cuvvviecitemiset et ceeee ettt bb st s e s rm s e s 2R b R R LRI R PR A1 S R e s
ACCOURUINE FOES otvevuvereesmecermsereeereer e eecseemm et 8581454 4411451508288 £ £ 188 b £ s LR £ £ L eSS s
Sales Commissions {specify finders’ fees SEPArAElY) ..o st st e

Other Expenses (identify}

BROOOOXOAO

TIOLAD 1ttt e esees e ae i b ba b 1e b b SR A R B2 471 5 2 4282808 S48tk e SRR €8S RO R e e erasseaeeeE AL ISR re S
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total cxpenscs furnished in response to Part C - Question 4.a. This difference is the “adjusled gross

PTOCEEUS 10 THE ESSUEL™ o..oooieeeeiest st ree e ereseras s e s s s bbb 101 $2,100,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown, 1f the amount for any purpose is not known, fumish an estimate and check the box to the Teft of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issucr set forth in
response 1o Pant C - Question 4.b above.
Payments te

Officers,
Directors, & Payments to

Affiliates Others
SATATIES AN LS. ovvriveiieeiiiestesitsssssesess s ssssssssses s rass e ssorssorssessomssrmsssmses e emssess s s sen8sees st sas e s rem s s O $o00 O $0.00
PUECRESE OF TEAT ESUIIC .ot esere s ete s ieresereseass e teses bt s eane s emesene s sm st eemesemeses s e bR Tad 88 en e bae b eab e b ese s R b es s brseenrn O $0.00 a $0.00
Purchase, rental or leasing and installation of machinery and equipment ... oncennrcerererene a $0.00 O_ %000
Construction or leasing of plant buildings and faCilIIes ..o e see s cmeees O $0.00 (| $0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in cxchange for the assets or securitics of another
TSSUCT PUTSUANT 1O B MIETEETY 11vovviessvessssomsssrsssosssimssseessasssassonssiessssessassssonssensssasss et basasatsnessses s b s e snt e sssesees O $000 O __ _  $0.00
Repayment oF INebICANeSss ..ottt e e e a so.00 O $0.00
WOTKINE COPIEAN vovvives v esisariesrse s snesasesssassasss oms msss beemsssmssrats ot s e e84+ ees et et st rnt et O $000 X $2,100,000.00
Other {specify):

I $0.00 d $0.00

COIIMIEL TOUAIS . vveeviire st et serecaeeiete s teeseestesessbeessenesamenbesesesesmeesesmsnsmeetessemnssmmesnensmseemeesnsmsntseme sansemameererarersen O $0.00 $2,100,000.00
Total Payments Listed (column 101018 addedl) .......oi oottt & $2,100,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505. the following signature constitutes
an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-asccredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date /
Swapedo.com, inc. /Z /Zc) Oé

Y

1Y
Namw of Signer (Print or Type) Title of Signer (Print or Type)
Matt Hill President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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